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HAND DELIVERY

Richard B. Smith .
Deputy Assistant Dircctor
Premerger NotiHcation Offiee
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_P___.I{_ggmw

™ and Pennsylvania Avenue, N.W.
Washington, DC 205810

Drar Mz Smith:

T'hiz is to confirm that the following transaction, which we discussed ahout May
20,1990 s not reperabie. The asscls of (our separale companics, cach of which
companies is presently owned 50:50 by twe adult brothers, will be placed in a newly-
created hrated Habiliny company (LLC), resulting in four LLCs. Then the membership
inleresly of the four LT.Cs wilt be contribuled o a tewly-created holding company LLC,
which will be owncd 50050 by Lhe two brothers. Thercalter, a third parly will purchuse
51% af the membership interest in the LLC fiom the brothers. The rasult will be that the
thindd party will gwn 31% althe LLE and the brothers will jontly awn 49% of the 1.1.0.

The creation of the foor LLCs and the LLC holding company i exempl from
making a Hart-Scott-Rodine filing because « fiing is required only if twe or moze pro-
exisling, separately-controlled businesses will be contributed to the LEC.  Formaul
[nterpretation Nember 15, 64 Fed. Roep. 5808, 5809 (Feb. 5, 1999, Here, the basinesses
will be controlled by the sume partics before and wfer ihe ereation of the LLCs.

The acquizition ol the 51% interest in the holding company by a thid party 18 oot
reportable, ulthough the size-of-parties and size-oftlransection leslts are met.  This 1is
heeause Formnai Interpretation Number 13 provides that the acquisition ol an interest inan
LLC is not reporable unless (1} a business s contributed o the LLC as consideration, or
(2) WMy ol the ELC #s acquired. Ll Tn our situation, cash s (he considertion, and 12ss
than a E00% intersst is being acquired. Therefore, no filing is required. -




Richard B $mith
Paye 2
Juge 7, 109y

Tleass advise ms within thres (3} days of your recuipt of this [otter if you disagree
with the above,

Thank you very much,
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